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ARTICLES OF RESTATEMENT OF
TRADE’EX ELECTRONIC COMMERCE SYSTEMS, INC.
A FLORIDA CORPORATION

PURSUANT TO SECTION 607.1007 OF THE FLORIDA STATUTES, TRADE’EX
ELECTRONIC COMMERCE SYSTEMS, INC., a Florida corporation (the "Corporation™),
hereby amends and restates its Amended and Restated Articles of Incorporation and certifies as

follows:
1. The name of the Corporation is Trade’Ex Electronic Commerce Systems, Ine.
2. The Amended and Restated Articles of Incorporation of the Corporation are

attached herelo.

3. .‘The Amended and Res
adopited on November 11, 1997,

4. The amendment and restatement of the Corporation’s Amended and Restated
Articles of Incorporation was adopted by: (i) the written consent of the directors of the
Corporation on November 11, 1997, and (ii) the written consent of the sharcholders of the
Corporation on Naovember 11, 1997, in accordance with Section 607.1003 of the Florida
Stamtes. The Written Consent of the Corporation’s sharcholders and the Wiritten Consent of the
Corporation’s directors were sufficient for approval of the amendment and restatement of the

Corporation’s Amended acd Restated Articles of Incorporation.

tated Axticles of Incorperation of the Corporation were

IN WITNESS WHEREOF, the undersigned president of the Corporation has executed
these Articles of Restatement as of this 12th day of November, 1997,

TRADE’EX ELECTRONIC COMMERCE

SYSTEMS, INC.
By: M
Daniel&. Apgerter, President
ATTEST: —
T D
SRS
/ e 5
[ L4 bi:: ::__: n_i"i -
Keith Staddoh, Secretary cE S I -
CiYWEPS 1\DOCS\RY AVTRADE. FX\ART-RES, 97| 11/12/97] TPA/TPABLE IRTA- m P m
O ST 10T e CIRCE |
i FAE S
o
Prepared by: % :: 'E-
Russell T. Alba, Fla. Bar No. 0493929 = D
FOLEY & LARDNER
100 N. Tampa St., Ste, 2700 _ - :
o (H37000018783 5)

Tampa, Flotida 33602
8132292300
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AMENDED AND RESTATED ARTICLES OF INCORPORATION t
OF '
TRADE’EX ELECTRONIC COMMERCE SYSTEMS, INC.

A FLORIDA CORPORATION

Pursuant to Section 607.1007 of the Florida Business Corporation Act, the undersigned
directors of Trade’ex Electronic Commerce Systems, Inc., a Florida corporation (the
*Corporation*) hereby amend and restate the Amended and Restated Artmles of Incorporation
of the Corporation to read in their entirety as follows:

ARTICLE I
NAME AND ADDRESS

The name of the Corpora.tlon is TRADE'EX ELECTRONIC COMMERCE SYSTEMS,
INC. The Corporation’s principal office is located at, and its mailing address is, 100 South
Ashley Drive, Suite 2050, Tampa, Florida 33602.

ARTICLE 1
CAPITAL STOCK

The total number of shares of capital stock which the Corporation has anthority to issue
is FOUR MILLION (4,000,000), divided into TWQ MILLION (2,000,000} shares of capital
stock designated "Common Stock”, with 2 par valuc of $0.10 per sharc, and TWO MILLION
(2,000,000) shares of capital stock designated "Preferred Stock”, with a par value of $0,10 per ;
share.

Except as hereinafter provided in this Article I1, or as atherwise provided in the Florida |
Business Corporation Act, and subject to all of the rights of the Preferred Stock as expressly !
provided herein, the Common Stock of the Corporation shall be entitled to all voting rights in |
regard to the Corporation, to all dividends declared, and to the pet assets of the Corporation
upon dissolution. _

Preferred Stock which are not designated "Series A Convertible Preferred Stock™ herein, may
be issued from time to time in ome or more geries, each of which seriag shail have such
distinctive designation or title as shall be fixed by the Corporation’s Board of Directors prior to
the issuance of shares thereof, and shall have such relative rights, preferences, qualifieations,
limitations and restrictions thereof as shall be stated in the resolution providing for the issnance !
of such series as may be adopied by the Corporaﬁon s Board of Directors pursuant to thc
authority hereby invested in the Board, all in accordance with the laws of the State of Florida.
Articles of amendment shall be filed with the Florida Department of State as required by law | I
to be filed with respect to any issuance of such Preferred Stock, prior to the issuance of any :

shares of such serics. Ruseell T, Alba, Bsq. Fla. Bar Noj 0493929
FOLEY & LARDNER
100 N. Tampa St., Ste. 2700
(HOT000018783 5)  Tawpa, FL 33602
§13-229-2300

t
[
l
Subject to the restrictions contained in Section 2.4(b) of this Article II, the shares of the l
I
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Five Hundrad Thousand (500,000) shares of the Preferred Stock are hereby designated -

"Saries A Convertible Preferred Stock”, with a par value of $0.10 per share. A description of
the Series A Convertible Preferred Stock, including the preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends, and qualifications is as follows:

FROM FOLEY & LARDNER TANPA (WED) 11. 12" 97 11:58/8T. 11:57/N0. 3701000807 P 4

2.1  Designation. The series of shares of Preferred Stock hereby authorized shall be '

described the "Series A Convertible Preferred Stock.™
2.2 Dividends.

Ia the event the Board of Directors shall declare any dividend on the Common Stock,
then the holders of the Series A Convertible Preferred Stock shall participate in such dividend

as if the Series A Convertible Preferred Stock had been converted inteo Common Stock as of the -~

dare jmmediately prior to the record date established for such dividend payment.

2.3  Liquidation, Dissolution or Winding-Up. In the event of any voluntary or
involuntary lignidation, dissolution, or winding-up of the affairs of the Corporation, the holders
of the issued and outstanding Series A Convertible Preferred Stock shall be entitled to receive
for each share of Series A Convertible Preferred Stock, before any distribution of the assets of
the Corporation shall be made to the helders of any other capital stock, a dollar amount equal
to the amoumt of the consideration paid to the Corporation by the original purchasers in
consideration for the issuance of each share of Series A Convettible Preferred Stock, plus any
accrued and umpaid dividends. If, upon such liquidation, dissolution, or winding-up, the assets
of the Corporation that are distribntable, as sforesaid, among the holders of the Series A
Convertible Preferred Stock shall be insufficient to permit the payment to them of said amount,
the entirc assets shall be distributed ratably among the holders of the Series A Convertible
Preferred Stock. After such payment of such amount shall have been made in full to the holders
of Series A Convertible Preferred Stock, or funds necessary for such payment shell have been
set aside in trust for the account of the holders of Series A Convertible Preferred Stock in the
final distribution of the remaining assets of the Corporation, and, subject to amy rights of any
other class of capital stock set forth in the Articles of Incorporation or any Amendment or
Restatement filed by the Corporation, the remaining assets of the Corporation shall be divided

and distributed ratably among the holders of both the Series A Convertible Prefarred Stock and |
the other capital stock then issued and outstanding according to the proportion by which their

respective record ownership of shares of the Series A Convertible Preferred Stock and such |

capital stock bears to the total manber of shares of the Series A Convertible Preferred Stock and
such capital stock then issued and oustanding. A consolidation or merger of the Corporation,
a share exchange, a sale, lease, exchange, or mansfer of all or substantially all of its asseis as
an enrirely, or any purchase or redemption of stock of the Corporation of any class, shall be
regarded as a "liquidation, dlSSOluﬁDn, or wmdmg-up of the affairs of the Corporation” within
the meaning of this Section 2.3, ,

2.4  Voting Power,

(3  Except as may be otherwise expressiy provided herein, or as required by law, -

each holder of Series A Convertible Preferred Stock shall be entitled to vote on all matrers and
shall be entitled to that number of votes equal to the largest number of whole shares of Common

2
(HS7000018783 5)
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Stock into which such holder’s shares of Series A Convertible Preferred Stock eould be

converted, pursuant to the provisions of Section 2.5 hereof, at the record date for the
determination of sharcholders entitled to vote on such matter or, if no such record date is |
established, at the date such volg s taken or any writicn comsent of sharcholders is solicited.
Except as otherwise expressly provided herein or as required by law, the holders of shares of
Series A Convertible Preferred Stock and Common Stock shall be entitled w0 vote together as
a class on all matters. . ;

(by Notwithstanding the provisions of Section 2.4(a) hereof, the approval of the
holders of at least 2 majority of the shares of issued and outstanding Series A Convertible
Preferred Stock, voting separately as a class, shall be required in ali instances required by law
and with respect to the following:

(i) The creation or issuance of any securities with rights equal to or !
supenor to the Sertes A Convertible Preferred Stock; X

' (i) Any issnance of Series A Convertible Preferred Stock in excess of

the 500,000 shares designated hereby to any person, corporation, partnership, joint |
venture, limited liability company, trust association or any other entity or organization;

(iti) Except as otherwise permitted herein, the issnance of any additionat
shares of capital stock or securities convertible into shares of capiral stock or options, |
warranty or other commitments for the issuance of shares of capital stoek or any other |

securitics;

{iv) Any action that could, or that would, alter or change the rights,
preferences of privileges of the Scrics A Convertible Preferred Stock, or increasc the
arthorized mrmber of shares of Series A Convertible Preferred Stock. except those
increases occurring (1) as a result of a2 recapltahzauon approved by the holders of the
Series A Convertible Preferred Stock voting as a class, or (2) a stock split or stock
dividend of Series A Convertible Preferred Stock;

|
v The Company’s entering into any agreement or commitment for, !
or otherwise authorizing, the sale of all or a substantial portion of the stock or assets of |
the Corporation, any merger of the Corporation with any other entity, any transfer of
control of the Corporation, any recapitalization, reclassification, reorganization, :
consolidation, stock ¢plit or stock exchange that would result in the issuance of amy |
shares of the capital stock of the Corporation or that would result in 2 disposition or |
reduction of any shares of the capxml stock of the Corporatmn held or owned by any
Sharcholder;

(vi) Any tragsaction that would constitute a deemed dividend under the |
tax laws of the United States of America; '

{vii) The declaration and/or payment of any dividends on any class or
series of capital stock of the Corporation, whether in stock, cash or property;

3
(H97000018783 5)
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(viii) Except as otherwise permited herein, the repurchase, redemption
or retirement of any capital stock of the Corporation, or of any security convertible into

capital stock of the Corporation; :

(ix) Any proposed change in the principal line of business of the
Corporation as exists as of the date of this Amendment;

{x) Any action whereby the Corporation would sell, assign, lease or
otherwise dispose of any of the Corporation's assets, including its receivables and/or
intangible assets, other than in the ordinary course of business:

(xi) Entering fato any agreement, commitment or plan of merger,
reorganization or consolidation that would result in the Corporation acquiring any
business entity or a material portion of any business entity’s assets;

. (xii) Providing for the liquidation, winding-up and/or dissolution of the
Corporation; and : : o

(xdid) Any amendment or modification to the Amended and Restated
Articles of Incorporation or Bylaws of the Corporation.

{© Notwithstanding the provisions of Section 2.4(a) hereof or anything else o the
comtrary, the following shall not take place without the approval of the Board of Dircctors of
the Corporation, of which at least two approving directors must be two of the three directors

clected solely by the holders of Series A Convertible Preferred Stock in accordance with the
requiremnents of Section 2.4(d) below: _ !

D The Corporation’s making any advance or imcurring any debt, |
incloding obligations in any form (other than trade accounts payable incurred by the '
Corporation In the ordinary coursé of biisiness), whether direct ot contingent, exceeding !
One Hundred Thousand and 007100 Dellars (3100,000) in amount;

(i) . The payment or acerual of salary and other compensation to any .
member of executive management in excess of the amount provided under the!
Employment Agreements, dated as of May 22, 1996, between the Corporation and |
certain members of executve management;

(i The payment and/or repayment by the Corporation of any amounts
due to any stockholders of the Corporation or affiliaies of stockholders of the
Corporation (including without limiration repayment of debt or advances), other than
normal compensation and benefits paid in the ordinary course of business and other than
amounts owing by the Corporation to holders of the Sexies A Convertible Preferred Stock!

(whether-debt or otherwise), if any;

(iv) The Corporation’s eptering into any transactions with affiliates of
the Corporation or the creation or organization of any subsidiarics or other affiliates of
the Corporation; |

4
(H97000018753 5)
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W) The change in or hiring of any member of executive management
of the Corporation, ineluding those positions commoriy referred to as chief excoutive |
officer, executive vice president, vice president of sales and general manager, chief
operating officer, and chief financial officer, or such positions as are substamtively
equivalent to those foregoing positions; |

(vi) Any amendment to any material agreement to which the'
Corporation is 2 party. ;
i

{vii) The creation, incurring, assuming or suffering to cxist of any |

mortgage, deed of trust, pledge, lien, security interest, or other charge or encumbrance E
of any nature, upon or with respect to any of the properties or notes receivable of the f
Corporation; _ R -

(viii) Any action whereby the Corporation would assume, guarantee,
incur any indebtedness, endorse or otherwise become directly or contingently liable for
any obligation or indebtedness in amousts, other than such liabilitics as presently exist,
are incurred in the ordinary course of business or are less than Ten Thousand and 00/100
Dollars ($10,000) in amount; :

(ix) The incorperation, forming or organizing of any subsidiaries or
becoming a subsidiary of any holding companies or investing in, forming or organizing
any partnership, joint venture, limited liability company, or other business enterprise;

) Any sction whereby the Corporation would make, cnier into,
renew, extend, modify or amend any agreement to make amy capital cxpenditures or
require any payments which in the aggregate are, or will be in excess of One Huondred
Thousand and 00/00 Dollars ($100,000), except for such expenditures or payments which!
will be in the erdinary course of business; and '

3

{xi) Enmﬁnghnoanxagrmcntumangmgntwﬂhrespecttobms

plans, deferred compensation plans or fringe benefit policies for the Corporation’s
employees.

{s)] The mumber of directors of the Corporation shall be five (5). With respect 1o the
election of the Board of Directors, (i) the holders of Series A Convertible Preferred Stock shalﬂ
vote together as a single class to clect three directors of the Corporation and (ii) the holders o
Common Stock shall vote together as a single class to elect two directors of the Corporaﬁo:ﬁ
provided, however, that should the Corporation fail for any reason () to redeem the Series
Convertible Preferred Stock under the conditions and n accondance with the terms of Sectiod
2.7 below, (b) to issue Common Stock in conversion of the Serjes A Convertible Preferred Stock
as provided in Section 2.5 below, or (¢) to comply with the protective provisions of Section
2.4(b) hereof, then, if such failure is not cured by the Corporation within thirty (30) days of th
Corporation being sent written notice of such failure, the holders of Series A Convcrtiblz
Preferred Stock shall thereafter vote together as a single class to elect four (4) directors and the
holders of Series A Convertible Preferred Stock, along with the bolders of Common Stock, shaill
vote together to elect the remaining one (1) director. The foregoing remedy shall not be deemed

5
(H97000018783 3)
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exclusive, and ghall be in addition to all other rights and remedics available at law or equity to
the holders of stock with rights and privileges in addition to those accorded holder of statutory
common stock under applicable Florida law.

Y AT

In the event of a vacancy on the Board of Directors from any cause whatsoever
in respect of any or all of the directors elected by the holders of shares of Series A Convertible
Preferred Stock, incleding, but not limited to, the death, disability, removal, disqualification or |
resignation of any or all of the directors, the holders of Series A Convertible Preferred Stock, !
to the exclusion of the Board of Directors and the holders of all other classes of stock in the |
Corporation, shall be entitled to nominate and elect ane or more dircciors to fill the vacancy or ]
vacancies so created. In the event of a vacancy on the Board of Directors in respect of either
or both of the directors clected by the holders of shares of Comimon Stock, including, but not
limited to, the death, disabilily, removal, disqualification or resignation of either or both of the
directors elected by the holders of shares of Common Stock, the holders of Common Stock, 10
the exclusion of the Board of Directors and the holders of all other classes of stock of the
Corporation, shall be entitled to nominate and elect one or more directors to fill the vacancy or
vacancies so created. Notwithstanding anything o the contrary contained above, in the event :
the holders of Series A Convertible Preferred Stock have the right to clect three (3) directors
pursuznt to this Section 2.4(d) or have so elected four (4) directors and there shall be a vacancy
on the Board of Directors from any cause whatsoever in respect of any of the directors which
the holders of shares of Series A Convertible Preferred Stock have elected or have the right to
elect, including, but not limited to, the death, disability, removal, disqualification or resignation
of any of such directors, then, the holders of Series A Convertible Preferred Stock, to the
exclusion of the Board of Ditectors and the holders of all other classes of stock in the
Corporation, shall be entitled to nominate and elect one or more directors to fill the vacancy or
vacancics so created,

2.5 Conversion Poivilege and Anti-Dilution. Anything in these Amended and
Restated Articles of Incorporation to the contrary notwithstanding, and without the consent of
she holders of Scries A Convertible Preferred Stock, the Series A Convertible Preferred Stock
shall be convertible into shares of Common Stock as hereipafter provided and, when so!
converted, shall be cancelled and retired and shall not be reissued as such: :

(@)  Subject to subsection (d) below, any holder of the Series A Converiible Preferred,
Stock may at any time prior to redemption or from time to time convert such stock into sharcsi
of the Cormmor Stock of the Corporation, on presentation and surrender to the Corporation of

1
the certificates of the Series A Convertible Preferred Stock to be so converted. i

Each holder of Series A Convertible Preferred Stock shall Bave the xight 1o
convert such Series A Convertible Preferred Stock into shares of Common Stock of the
Cotporation on and subject to the following terms and conditions: !

6] Subject to subsection () and subsection (d) below, the Serics !
Convertible Preferred Stock shdll be converted into shares of Common Stock at th
conversion rate, determined as hereipafter provided, in effect at the time of conversion
Ugless such conversion rate shall be adjusted as hereinafter provided, the conversion rat;

|
6 B
(H97000018783 5)
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shall be one (1) share of Common Stock for each share of Series A Convertible Preferred |
Stock so converted.

(ii} In order to comvert Serics A Convertible Preferred Stock into |
Common Stock, the bolder thereof shall on any business day surrender at the principal ;
offices of the Corporation the certificate or certificates representing such shares, duly ‘
endorsed to the Corporation or in blank, and give written notice to the Corporation at
said office of the number of said shares which such holder elects to convert. Series A
Convertible Preferred Stock shall be deemed to have been converted immediately prior |
to the close of business on the day of such surrender for conversion, and the person or
persons entitled to receive the Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such Common Stock at such
dme. As prompily as praciicable on or afier the daie of any conversion, the Corporativn
shall issue and deliver a certificate or certificates representing the mumber of whole
shares of Common Stock issued upon such conversion, together with cash in lieu of any
fraction of a share, as provided in Section 2.5(g) below, to the person or persons entitled
thereto. In case of the conversion of only a part of the shares of any holder of Series A
Convertible Preferred Stock, the Corporation shall also issue and deliver to such holder
a mew certificate representing the number of shares of such Series A Convertible
Preferred Stock not converted by such holder.

© In the event the Corporation shall issue shares of its capital stock (i) other than
pursuant to or in aceordance with Sectiong 2.6(a) or 2.6(b) hereof, or (if) without consideration
or for a consideration per share less than $10.00 per share (which amount shall be
proportionately increased in the event the outstanding shares of Common Stock are reduced to
a lesser number of shares by zeverse stock split, merger, statutory share exchange, consolidation
or otherwise), then, in any of the aforementioned cvents, there shall be an adjustment of the
number of shares of capital stock (ircluding both Common Stock and Serics A Comvertible
Preferred Stock) owned by a Proiecied Holder (as hereinafier defined), such that the percentage
ownership of the issued and ouistanding capital stock of the Corporation represented by the
securities describgd above immediately after amy Such issuance or sale is the same as
immediately prior to such issuance or sale. Inm such event, such additional shares of the capital
stock of the Corporation as shall be necessary to result in such percentage ownership shall be
issued to each Protected Holder accordingly. In the event of a stock split, reverse stock spht
or other recapitalization of the Series A Convertible Preferred Stock or Common Stock, or in
the cvent of a stock dividend or distribution, then, in any of the aforementioncd cvents, there
shali be an adjustment of the namber of shares of capital stock (nciuding both Common Stock '
and Series A Converiible Preferred Stock) owned by a Protected Holder, such-that the
percentage ownership of the issued and outstanding eapital stock of the Corporation representeqd !
by the securities described above immediately after any such issuance or sale is the same ag
immediately prior to such issnance or sale. In such event, such additional shaves of the capital
stock of the Corporation as shall be necessary to result in such percentage ownership shall be
issued to each Protected Holder accordingly. All caleulations nader this Section 2.5(c) shall be |
made to the nearest one-hundredth of a share. For purposés of this Section 2.5(c), "Protected
Holder" shall mean any person who owns shares of Serles A Convertible Preferred Stock or .
shares of Common Stock received upon, or attributable to, conversion of shares of Series A |
Convertible Preferred Stock. |

7
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(d Whenever the conversion rate is adjnsted as herein provided, the Corporation shaill
prepare a certificate signed by the Treasurer of the Corporation setiing forth the adjusted
conversion raite and showing in reasonable detail the facts upon which snch adjnstments age |
based. As promptly as practicable, the Corporation shall cauge a copy of the certificate referred i
to in this Section 2.5(d) to be mailed to each holder of issued and outstanding Series A,
Convertible Preferred Stock at the address of such holder appearing on the Corporation’s baoks, .

I
!
3
1

{e) At the time of delivery of Common Stock on conversion of Series A Convertible |
Preferred Stock pursuant hereto, the Corporation shall pay all accrued but unpaid dividends, if -
any, owing with respect to the Series A Convertible Preferred Stock so convertad,

‘ {H The Corporation shall pay ail taxes that may be payable in respect of the issuance
or delivery of Common Stock on conversion of Series A Convertible Preferred Stock pursuant
hereto, but shall not pay any tax which may be payable in respect of any transfor involved in '
the issuance and delivery of the Common Stock in a name other than that in which the Series i
A Converiible Preferred Stock so converted was registered, and no such issuance or detivery
shall be' required unless the party to receive such Commen Stock npon such conversion has paid
to the Corporation the gmount of any such tax, or has established, to the sarisfaction of the
Corporation, that snch tax has been paid. -

()  No fractional shares or scrip representing fractional shares shall be issued upon
- the conversion of any shares of Series A Convertible Preferred Stock, If more than one share
of Serics A Convertible Preferred Stock shall be surrendered for conversion at onc time by the
same holder, the number of full shares issuable upon conversion thereof shall be computed on
the basis of the aggregate mumber of such shares so surrendered. If the conversion of any shares
of Series A Convertible Preferred Stock results in a fraction, an amount equal to such fraction
multiplied by the current market price {determined by agreement of the Corporation and the
holder of such Series A Convertible Preferred Stock, or if no such agreement can be reached,
then by an independent appraiser selected by the American Arbitration Association in Tampa,
Florida) of the Common Stock on the day of conversion shall be paid to such holder in cash by
the Corpordtion. , - ' - :

[14)] The Series A Convertible Preferred Stock shall automatically be converted into
shares of Common Stock, on the terms and conditions of this Section 2.5, upon the closing of
a bona fide arms-length sale of Common Stock, firmly underwritten public offering of Common
Stock or merger involving the Common Stock, if at such time (upon any such closing) the
Corporation would have not less than Thirty Million Dollars ($20,000,000) worth of its Common
Stock cutstanding based on the per share price of such stock being sold or transferred in any
such sale, merger or underwritten public offering.

(i The Corporation shall at all times reserve and keep available, free from !
preemptive rights, out of its authorized Common Stock, for the purpose of effecting the
conversion of the issued and outstanding Series A Convertible Preferred Stock, the full rumber
of shares of Common Stock then deliverable in the event and upon the conversion of all of the
Series A Convertible Preferred Stock then issued and outstanding,
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2.6  Permitted Issnances and Sales of Stock. Anything in these Amended and |
Restated Ariicles of Incorporation to the comrary notw:thstanﬂing, and without the consent of
1he holders of Series A Cenvertible Prefarred Stock:

(a)  The Corporation shall have the right to issue shares of Common Stock pursuant
to presently outstanding options and options granted in the future 10 acquire shares of Common
Stock to directors, officers, key employess and key comsultamts of the Corporation (as
determined by the Board of Directors), so long as (i) ibc aggregate amount of such shares shall :
not exceed Fifty One Thousand Two Hundred Sixty Five (51,265) plus One Hundred Fifty i
Thousand (150,000) shares pursnant fo the terms of the Corporation’s 1997 Empioyee Stock
Option Plan, and (ii) the vesting of the right to acqnire such shares shall not be at a rate in
excess of twenty-five percént (25%) per anou from the date of issnance of the applicable
options; provided, however, that options granted to directors elected sslely by the holders of
Series A Convertible Preferred Stock, shall be vested immediately upon grant thereof. Any
issuance of stock in accordance with this Section 2.6(a) shall not result in any adjustment of the
shares of capital stock gwned by the holder of shares of Series A Convertible Preferred Stock,
with such shates of capital stock being sibject to dilution as the result of any such issuance,

(b) Upon the closing of a bora fide arms-length sale of all or substantially all of the
Corporation’s assets or all of the Company’s issued and outstanding capital stock, a firmly
underwritten public offering of Common Stock, or a merger involving all of the Corporation’s
issucd and outstanding capital stock, that would not be in violation of these Amended and
Restated Articles of Incorporation, the Corporation shall have the right, pursuamnt to the
following identified agreements and similar future agreements (which future agreements must
be entered into with the approval of the Board of Directors, of which at least two approving
directors must be two of the three diractors elected solely by the holders of Series A Convertible
Preferred Stock in accordance with the requirements of Section 2.4(d) above) (with all such
agreements identified below and those entered into the future being hereafter sometimes
collectively referred to as the "Exclusive Licensing Agreements™), to issue to the parties which
have entered info, or shall enter into, such agreements with the Corporation shares of Common
Stock, which shares of Common Stock in the aggregate under all such Exclusive Licensing
Agreements, shall 'not exceed forty percent (40%) of the issped and ontstanding shares of
Common Stock (determined immediately upon the closmg of one of the applicable aforesaid -
events): :

® Exclusive Licensing Agreement dated as of April 2, 1996, by and
between the Corporation and InfoBit Co., Ltd.; and

(i Exclusive Marketing Partner Agrecment dated as of May 2, 1996,
as amended by an Amendment dated August 19, 1996 by and between the Corporation,
Trade’ex Elecironic Commerce (Paclficy, Inc. and DEFTA Parmers, Inc.

{©) The Corporation shall have the right to issue shares of Common Stock, pursnant
to the closing of a bona fide arms-length sale of Common Stock, firmly underwritten public
offering of Common Stock or merger involving the Common Stock, if at such time (upon any
such closing) the Corporation would have not Iess than Thirty Million Dollars ($30,000,000)

9
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worth of its Common Stock outstanding based on the per share price of such stock being |
transferred ot sold in any such sale, merger or underwritien public offering. , i
(d  The Corporation shall have the right to issue not more than Twelve Thousand Five
Hundred (12,500) shares of Comamon Stock to Stewart T. Bertron at a price per share of not less
than $10.00 pursuant to a presently outstanding stock option granted to Stewart T. Bertron.

(¢} The Corporation shall have the right to s¢ll, redeem or transfer shares of its
capital stock in accordance with the terms and conditions of amy writicn agreement to which the
holder(s) of the Series A Convertible Preferred Stock is (are) a paity.

2.7 Put Rights.

(@ Each holder of Serics A Convertible Preferred Stock shall have the right and
option to sll to the Corporation (hereipafier referred to as the "Put") all or any portion of the
shares of Series A Convertible Preferred Stock held by such holder of Series A Convertible
Preferred Stock at a purchase price per share for the shares of Scrics A Convestible Preforred
Stock subject to the Put equal to the purchase price per share originally paid 1o the Corporation
by such shareholder for such shares being sold by such shareholder pursuant to this Put.

()  Subject to the provisions hereof, each holder of shares of Series A Convertble
Preferred Stock may exercise the Put and sell to the Corporation, and the Cotporation agrees
to purchase from each such holder of Seri¢s A Convertible Preferred Stock , all or any portion
of the Shares subject to the Put. The right of each holder of Series A Convertible Preferred
Stock to exercise the Put shall commence on the seventh (7th) ammiversary of the date of the
Stock Purchase Agreement (as hereinafter defined). .

()  Notwithstanding the provisions of Section 2.7(b) hereof, in the event (i) the
Corporation fails 1o comply with the protective provisions of Section 2.4(b) hereof; or (ii) there.
occurs 2 breach or defauit by the Corporation under the terms of the Stock Purchase Agteement,
and if any such event is not cured within thirty (30} days of the Corporation being sent notice
of such event, then each holder's right to exercise the put as described herein shall be
accelerated and exercisable immediately upon the expiration of such thirty (30) day period.

(0} A holder of Sexies A Convertible Preferred Stock may exercise the Put by written
notice to the Corporation, delivered at least thirty (30) days prior to the proposed exercise date, -
specifying the mumber of shares as to which the Put is ¢xercised. In the event 2 holder of Series:
A Convertible Preferred Stock should exercise the Put with respect to only part of its shares,,
this Agreement shall remain in force with Tespect to any remaining shares of Series Al
Convertible Preferred Stock held by such holder. : '

() Subject to Section 2.7(f) below, the Corporation shall pay, in cash or by ceriified,
cashier’s or other check acceptable to a holder of Series A Convertible Preferred Stock

exercising its Put right, on that date thirty (30) days afier the date of such heolder’s notice o
exercise, the sum of all amounts duc as consideration for the nmember of shares to which the Pu

ig exercised.
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(B  Upon receipt of the payment required in Section 2.7(e) herein, the holder of Series
A Convertible Preferred Stock shall deliver fo the Corporation a stock certificate or certificates |
representing the total number of shares being Put and purchased, duly endorsed in blank by such
holder of Series A Converiible Preferred Stock or baving attached thereto a stock power duly
executed by such holder of Series A Convertible Preferred Stock in proper form for transfer. !

(&) Tn the event that any payment to be made by the Corporation in connection with
the Put is prohibited by Section 607.06401(3) of the Florida Business Corporate Act, then such
payment shall be made by the Corporation at the next earliest time, and to the extent possible, ,
when compliance with said law may be effected, and the Corporation agrees that it will execute | i
all such documents and take all such other steps as may be necessary to expedite and effectuate | .
to the exrent possible such compliance. In addition, the Corporation agrees to support and .
cooperate with the bolders of Series A Convertible Preferred Stock and to take such actions from |
Hirne to time as a holder of Series A Convertible Preferred Stock may reasensble propose
including, but not limited to, the sale of designated assets of the Cnrporaxmn in order io facilitate
the repurchase of ihe shares being Put to the extent that such actions, in the determination of the ;
Board of Directors of the Corporation, do nct materially impair either the business operations
of the Corporation or the rights of the Coxporation’s ereditors. ;

2.8 Preemptive Rights.

{2)  Except for the issuance of (i) shares of Common Stock upon conversion of the
Series A Convertible Preferred Stock pursuant to Section 2.5 hetein or (ii) any shares of
Common Stock pursuant to Sections 2.6(a), 2.6(b), 2.6(c) or 2.6(d) hereof, whenever the Board
of Directors of the Corporation shall authorize the issuance of shares of stock of any ziass of,
the Corporation, or auy rights, options or warrants to parchase any such stock, or securities of |
any type whatsoever that are, or may become, convertible into, or cachangeable for, such stock,
options, warrants or securities (hereinafter collectively referred to as "Securities”), the Securitics
shall first be offered ratably to the thep-existing holders of shares of the Series A Convertible
Preferred Stock, on the basis of the percentage of the total number of then issued and
outstanding shares, of all classes of stock of the Corporation held by such holder of shares of
Series A Comvertible Preferred Stock (a “P:eempuve Rightholder™) on the date of the
authorization by the Board of Directors of such issuance (the Eqmty Parcentage™): provided,'
however, that each Preempiive Rightholder shall be entitled to exercise such preemptive right!
only with respect 1o the whole of such proportionate share and not with respect to only part.
thereof. For the purposes of calculating the Equity Percentage:

() Each share of Series A Convertible Preferred Stock shall be deemed
to equal the nutnber of shares of Common Stock issuable upon conversion of each such-
share of Serics A Converiible Preferred Stock.

(i) ~ The number of shares of Common Stock determined in accordance’

with (i) above shall be deemed 1o be issued and outstanding. :
(b) The preemptive rights provided for in this Section 2.8 shall entitle the Preempuve.
R1ghtholc1er to subscribe for, purchase, or otherwise acquire any Securities to be offered for

sale, at a price or prices not less favorable than the price or prices at which such Securities are
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|
proposed to be offered for sale to others, without deduction of any expenses of, or compensation ‘
for, underwriting or purchase of such Securities by underwriters or dealers. In the event that
the Corporation proposes to offer for sale to others any Securities for 2 consideration other than
cash, such preemptive rights shall be exercisable by the Preemptive Rightholders for cash, in.
an amovat which, in the determination of the Board of Directors, shall equal the Fair Market
Value (hereinafter defined) of any consideration other than cash.

© The Corporation shall, withia ten (10) business days after the date of anthorization
of the issnance of any Securities give potice io each Preemptive Rightholder (the "Issuance
Notice") of such authorization, which Issuance Notice shall specify the nummber of shares of
Securities to by issued, a full description of such c¢lass of Securities and the offering price

thereof.

(d) The preemptive rights granted pursvant to this Section 2.8 with respect to any
Securities to be issued by the Corporation shall be excreised by the Preemptive Rightholder by
the giving of notice of such exercise within ten (10} business days after receipt by such .
Preemptive Rightholder of the Issuance Notice {ithe "Preemptive Rights Period®). In the event
any Preemptive Rightholder fails or declines to purchase his proportionate share of the Securities
so offered (a "Declining Shareholder™), the Securities which will not be purchased by the
Declining Shareholders shall be offered to those Preemptive Rightholders who shall have duly
exercised their preemptive rights with respect to that issue (the "Accepting Sharebolders™). Each
Accepting Shareholder shall be entitled to purchase the Securities not purchased by the Declining
Sharcholders (the "Reoffered Securities") in the proportion which the Equity Percentage of the
Accepting Shareholder bears to the aggregate of the Equity Percentages of all Accepiing
Shareholders, provided, however, that each Accepting Shareholder shall be entitled to exercise
his preemptive rights to purchase Reoffered Securities only with respect to the whole of such
proporticnate share thereof and not with respect to only a part thereof. Within ten (10) business
days after the expiration of the Preemptive Rights Period, the Corporation skall give notice (the
"Reoffer Notice) to each Accepting Sharcholder of the amount of Reoffered Securities available

for purchase.

(&)  The preemptive rights granted with respect to the Reaffered Securities may only |
be exercised by an Accepting Shareholder by the giving of notice of such exercise within five
(5) business days after receipt by the Accepting Shareholder of the Reoffer Notice, at which time
the preemptive rights granted by this Section 2.8(¢) shall be exhausted with respect to that
particular issne of Securities.

(633 For purposes of this Section 2.8 only, the term *Fair Market Value” with respect .
to property or assets received by the Corporation shail be the fair market value, rogardiess of
any prior accounting treaument, of such assets or property. as determined by the Board of
Directors of the Corporation which determination shall be final, conclusive and binding. If the
Board of Directors shall be unable to agree 2s to such fair market value, the fair market value
shall be determined by the independent certified publie accountants at the time retained by the !
Corporation to audit its books and records, and a determination of such independent certified
public accountants shall be fina!, conclusive and binding or, if there be nome, or if such
accountants shall refuse or be vnable io make such a determination, then the sole issue of fair
market value shall be submitted to amd settled by binding arbitration under and pursuang to the
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statutory arbitration procedures under the Iaws of Florida and the rules and regulations of the
American Arbitration Association, and the decision or award of the arbitrator or arbitrators in
such arbitration shail be final, conclusive and binding and final judgment may be cntered thereon
by any court of competent jurisdiction.

2.9  General Provisions. Ia addition to the above provisions with respect to the Series
A Convertible Preferred Stock, such Series A Convertible Preferred Stock shall be subject to,
amd entitled to the rights and benefits of, the provisions set forth in the Corporation’s Amended
and Restated Asticles of Incorporation with respect to Series A Convertible Preferred Stock
generally, and shall be entitled to the benefits of the provisions set forth in those certaim Stock
Purchase Apreements dated as of June 3, 1596, August 19, 1996, December 31, 1996 and
November _, 1997, in each case by and between the Corporation and the purchasers {as listed

therein) of Series A Convertible Preferred Stock, as hereinafter amended in accordance with the
terms thereof (the "Stock Purchase Agreements”).

2.10 Notices. All notices required or permitted to be given by the Corporation with i
respect 1o the Series A Convertible Preferred Stock shall be in writing, and if delivered by first |
class Tinited States mail, postage prepaid, registered or certified mail, return receipt requested,
to the holders of the Series A Convertible Preferred Stock ar their last addresses as they shall
appear upon the books of the Corporation, shall be conclusively presumed to have been duly
given, whether or not the shareholder actnally receives such notice.

H

2.11 Reservation of Shares. The Corporation shall reserve at all times so long as any ;
shares of Series A Convertible Preferred Stock remain outstanding, free from preemptive rights,
out of its treasnry stock (if applicable) or its authorized but unissued shares of Common Stock,
or both, solely for the purpose of effecting the conversion of the shares of Series A Coavertible
Preferred Stock, sufficient shares of Common Stock to provide for the comversion of all
cutstanding shares of Series A Convertibie Preferred Stock.

2.12 Approvals. If any shares of Common Stock to be reserved for the purpose of
conversion of shages of Series A Convertible Preferred Stock require registration with or
approval of any governmental antherity under any federal or state law before such shares may
be validly issued or delivered upon conversion, then the Corporation will in good faith and as .
expeditionsly as possible endeavor to secure such registration or approval, as the case may be.
If, and so long a8, any Common Stock into which the shares of Series A Convertible Preferred |
Stock are then convertible is listed on mny national securities exchange, the Corporation will, if
permitted by the rules of such exchange, list and keep fisted on snch exchange, upon official
notice of issuance, all shares of such Common Stock issuable wpon conversion. I!

2.13 Valid Issmance. All shares of Common Stock which may be issued wpon
conversion of the shares of Series A Convertible Preferred Stock will upon issuance by the|
Corporation ba duly and validly issued, fully paid and nonassessable and free from aH taxes,
liens and charges with respect to the issuance thereof. :

I
ARTICLE I : '
INDEMNIFICATION
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The Corporation shall, to the tullest extent permitted or reguired by (e Flerida Business
Corporation Act, intluding any amendments thercto {but in the case of any such amendmant,
only to the extent such amendment permits or requires the Corporation 1o provide broader
indemnification rights than prier to such amendment), indernify its Directors and Executive
Officers against any and all liahilitics. and advauce any and all reasonable Expenses, incurred
thereby in any Proceeding to which any such Director or Executiver_ Officer is a Party or in
which such Director or Executive Officer is deposed or called to testify as a witness because he
or she is or was a Director or Executive Officer of the Corporation. The rights to
indemnification granted hereunder shall not be deemed exclusive of any other rights to
indemnification against Liabilities o the advancement of Expenses which a Director or Executive
Officer may be entitled under any written agreement, Board of Directors’ resolution, vote of
shar¢holders, the Florida Business Corporarion Act or otherwise. The Corporation may, but
shall ntot be required to, supplement the foregoing rights to indemnification against Liabilities
and advancemcnt of Expenses by (he purchase of insurance on behalf of .any one or more of its
Directors or Fxecutive Officers whether or not the Corporation would be obligared Lo Indemnify
or advance Fxpenses to such Director ot Executive Officer under this Article. For purposes of
this Article, the term "Directors" includes former directors of the Corporation and any director
who is or was serving at the request of the Corporation as a director, officer, employee, or agent
of another Corporation, partnership, joini venture, wrust, or other enterprise, including, without
limitation, any ¢mmployee berefit plan (other than in the capacity as an‘agent separately retained
and compengated for the provision of goeds or services o the eaterprise, including, without
limitation, attorneys-at-law. accouniants, and financial consultants). The term "Executive
Officers" includes those individuals who are or were al any time "executive officers” of the
Corporation as defined in Securities and Exchange Commission Rule 3b-7 pronmilgated under
the Securities Exchange Act of 1934, as amended, Al other capitalized terms used in thig
Article I and not otherwise defined herein have the meaning set forth in Section 607.0850,
Florida Starutes (1995), Lhe provisions of this Article II are intepded solely for the benefit of
the indemnified parties described herein, their heirs and personal representatives and shall not
create amy rights in favor of third parties.  No amendment to or repeal of this Article IT shali
diminish the rights of indemnification provided for herein prior to such smendment or repeal.

T

ARTICLE IV L
REGISTERED OFFICE AND REGISTERED AGENT
The strect address of the Corporation’s regisiered office is 100 South Ashley Drive, Suite

2050, Tampa, Florida 33602 and its agent for service of process at such office is Daniel S,
Aggerter. '

IN WITNESS WHEREOF, the undersigned directors of the Corporation have, in

accordance with Section 607.1007 of the Florida Business Corporation Act, execnted these
Amended and Restated Articles of Incorporation as of this /2 fh day of November, 1997,

s

Daniel 5. Agg€rter, Director and Prosident
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1. Sigmund Mosley, Dircctor =~ i

- James X. Murray, I, Director

Stewart T. Bertron, Director

George Hara, Director
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James K/ Murray, 1L, Directgr

Stewart T. Bertron, Director

(George Hara, Director
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T, Sigmund Moslcy, Director | 1

James K. Murray, III, Director
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Stewart T. Bertron, Director

George Hara, Director
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L Signmmnd Mosley, Direcror i

James K. Murray, 111, Director

Stawart T. Bertron, Dixactor
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